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' SURWCE TWNSPORBfflON BOARDATTORNEYS AT LAW
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WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266

FAX (202) 393-2156

E-MAIL Blvordlaw@Bol.com

June 4, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Lease and Security
Agreement, dated as of May 22, 2007, a primary document as defined in the
Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Regions Equipment Finance Corporation
1900 Fifth Avenue North, 12th Floor
Birmingham, AL 35203

Lessee: Pan American Railway Company
14019 SW Freeway, Suite 301
Sugar Land, TX 77478
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A description of the railroad equipment covered by the enclosed document
is:

175 railcars within the following series: CITX 13729 -CITX 14370; 'CITX
73557 - CITX 75467; DCTX 13747 - DCTX 76157; NGTX17358 - NCTX
24424; PLEX 1501 - PLEX1528, PLMX 702 - PLMX 722; and'PLMX
13866 - PLMX 75480 as more particularly set forth in the equipment
schedule attached to the document. \
A short summary of the document to appear in the index, is:

Memorandum of Lease and Security Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF LEASE. AND SECURITY AGREEMENT

1. Pursuant to Schedule No. 2, dated May 22, 2007, to that certain Master
Equipment Lease Agreement, dated January 10, 200/ between "Regions Equipment
Finance Corporation", as Lessor, and "Pan American Railway Co.", as Lessee (such
Schedule, as it incorporates the terms of the Master Equipment Lease Agreement is
hereinafter referred to as the "Lease"), Lessor has leased to Lessee the railroad cars
identified on Exhibit A attached hereto and made part hereof (the "Rallcars") pursuant to a
leased intended as security pursuant to which Lessee grants to Lessor a security interest in
all of the Railcars to secure Lessee's obligations to Lessor.

2. The'addressees of the parties are as follows:

Lessor: "Regions Equipment Finance Corporation
1900 Fifth Avenue North, 12th Floor
Birmingham, Alabama 35203 ,

Lessee: Pan American Railway Co.
14019 SW Freeway.Suite 301
Sugar Land, TX 77478
Attention:

3. The terms and provisions of the Lease, including the commencement date
and termination date, are more particularly set forth in the Lease Agreement.

4. This Memorandum of Lease and Security Agreement may be executed in any
number of counterparts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same document, which may be
evidenced by any such signed counterpart.

IN WITNESS WHEREOF, the parties hereto, have caused this instrument to be
signed by their respective corporate officers as of the date and year first above written.

"REGIONS EQUIPMENT FINANCE CORPORATION"

Name:

Title: I/ .

(00008927:21031780.000067}



"PAN AMERICAN RAILWAY CO.."

By _

Name:.

Title:
At (

STATE OFT
) ss:

COUNTY OtQlr/i

Qn .this 3 s -day of oWOO?. before me personally appeared
uVc.^.\Q^r\ A . to me personally knownfwho, being by me duly sworn, says that he/she

isS^- OicJtJP i\iflidl4of "Regions Equipment Finance Corporation", and that he/she
executed the foregoing instrument on behalf of said corporation by authority of its Board of
Directors, and he/she acknowledged that the execution of the foregoing instrument was the
free act and deed of the corporation.

eL — .gju
NOTARY PUBLIC J

My commission expires:
MUBV MIBUC STAVE OF ALABAMA AT WBGS
MV COMMISSION EXPIRES: Od 12, 200S
BONDED THRU MOTAUY HIBI4C VWBBWWTffig

STATE OF
)ss:

COUNTY OF )

On this day of , 2007, before me personally appeared
, to me personally known, who, being by me duly sworn, says that he/she

is a of "Pan American Railway Co.," and that he/she executed the
foregoing instrument on behalf of said corporation by authority of its Board of Directors,
and he/she acknowledged that the execution of the foregoing instrument was the free act
and deed of the corporation.

NOTARY PUBLIC

My commission expires:

{00008927:2 1031780.000067}



STATE OF

COUNTY OF
)ss:

.)

Name:

Title:

On this day of , 2007, before me personally appeared
, to me personally known, who, being by me duly sworn, says that he/she

is of "Regions Bank", and that he/she executed the foregoing
instrument on behalf of said corporation by authority of its Board of Directors, and he/she
acknowledged that the execution of the foregoing instrument was the free act and deed of
the corporation.

My commission expires:
NOTARY PUBLIC

STATE OF Nioaco

COUNTY OF
)ss:

On this 3fl. day of Hatf . 2007, before me personally appeared
SntwedVQ. to me personally known, who, being by me duly sworn, says that he/she

is a vice fe^rigrVt of "Pan American Railway Co.," and that he/she executed the
foregoing instrument on behalf of said corporation by authority of its! Board of Directors,
and he/she acknowledged that the execution of the foregoing insfrument was 1
and deed of the corporation.

My commission expires:

{00008927:2 1031780.000067}



NOTARIA 184
UC. MARIO GARCIADIEGO G. C.

5IEGO GONZALEZ COS, Notario, titular de la

ciento ochenta y cuatro del Distrito Federal,

C E R T I F I C O : Que el presente documento fue firmado

ante mi y ratificado su contenido por el senor Licenciado

GERARDO SAAVEDRA KURI, a quien doy fe de conocer y de su

capacidad legal, guien ademas manifest6 conocer y hablar el

idioma ingles,, raz6n. por la cual conoce el contenido del

documento que ratifica todo lo cual consta en el acta nvimero

TREINTA MIL POSCIENTOS SESENTA Y CUATRO, levantada por mi,

con esta fecha. - - - - - - - - - - - - - - - - - - - - - - -

Mexico, Distrito FederaJ. a veintinueve de mayo de dos mil

siete.- DOY PE . -
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- -CERTIFICATION" •- -

I, Robert W. Alvord, attorney licensed to practice in the State of'New York'and the
District of Columbia, do. hereby certify under penalty of'perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the-original document.

Dated:
I / Robert W. Alvord
/ ' .1


